11208 JOHN GALT BLVD
OMAHA, NE 68137-2364

) A Sales Order Agreement
ELECTION

SYSTEMS & SOFTWARE
Customer P.O. #:
1st Election Date: To be Agreed Upon by the Parties
Estimated Delivery Date: To be Agreed Upon by the Parties
Customer Contact, Title: Lorelta Mason Phone Number: 903-693-0370
Customer Name: Panola County, Texas Fax Number: N/A
Type of Sale: NEW
Type of Equip: J NEW Z REFURBISHED
Bill To: Ship To:
Panola County, Texas Panola County, Texas
Loretta Mason Loretta Mason
110 S. Sycamore Street - Room 217 A 110 S. Sycamore Street - Room 217 A
Carthage, TX 75633 Carthage, TX 75633
Item Description Qty Price Total
(Refurbished) Model 100 Scanner with Steel Ballot Box with Diverter, PCMCIA Card,
Ll i and Paper Roll - Version 3.0.1.1 8 $4,250.00 $21,250.00
2 (M100 PCMCIA Card (Additional) 5 $90.00 $450.00
(Refurbished) AutoMARK Voter Assist Terminal with Transport Case, Power Cord. 1GB

3 [sohik Flashcard, Ink Cartridge, Headset, and Two (2) Privacy Sleeves - Version 3.0.1.1 5 FIARS. 00 57,476.00

4 |M100-AutoMARK Equipment Installation 1 $1,700.00 $1,700.00

5 |Shipping Shipping & Handling 1 $850.00 $950.00

Order Total $ 31,825.00
| Freight Billable: yes W no U |
Chris Moody Mﬂ/@?ﬁ/w / j/f 07025
Regional Sales Manager Cust alure Date

M

.P. of Finance




Sales Order Agreement

100% of Order Total due Thirty (30) Calendar Days after the laler of (a) Equipment Delivery, or (b} Receipt of Comesponding ESZS
Involce.

Involces are due net 30 from invoice date.

Payment Terms .
Note 1: Any applicable state and local taxes are not included, and are the responsibility of the Customer.
Nole 2: In no event shall Customer's payment obligations hereunder, or the due dates for such payments, be contingent or
conditional upon Customer’s receipt of federal andfor state funds.
Warranty Period (Years): One (1) Year From Equipment Delivery

Hardware Maintenance and Software License, Maintenance and Support Services (Post-Warranty Perlod)
The tenms, conditions, and pricing for the Hardware Maintenance and Software License, Malntenance and Suppert Services (Pest-Warranty Period} are set forth in Exhibit A attached
herelo.

- - - i - SEE GENERAL TERMS AND CONDITIONS, ~ ~ ~
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EQUIPMENT PURCHASE AND SOFTWARE LICENSE TERMS

1. nt Purchnse and Software Liconse Tenns, Subject to the terms and conditions of
s Agreament, ESES agrees 1o sell endier ficanse, and Customer agraes to purchase andior
license, the ES&S Equipment, ESSS Software and ES&S Firmwaro deseribed on the front side of this
Agreement. The ES&S Flmware and ES&S Software are collectively refemed to hereinafter as the
"ESAS Softwara,” The payment larms for tho £ES&S5 Equipment and ES85 Software aro sel ferth on
the front side of this A L The consideration for ESRS’ grant of the license during the Initial
Tarm fer the ESSS Finmware s induded [n the cosl of tha ES8S Equipment

a.  FEquipmant Pucchase. Subject to tha terms and conditions of this Agrsement, ESSS
agraas to sell, and Customsr agress to purehase, the ES&S Equipment. Tite to the ES&S Equipment
shall pass to Customer when Customer hag pald ESSS the total amount sst forth on the front side of
this Agroemant for the ESRS Equipment.

b.  Qrant of Licensas, Subject to the tenms end conditions of e Agroemant, ESES
hareby grants to Cuslomor nonaxsiusive, nontrensfarable licenses for its bona fide full fime, part time
or tmporary employees o uss tha ESSS Scitwere and any and el wriitlen of slectronic
documentation fumished o generslly mads avellabla to licensess by ES&S relating to the ES&S
Software, including eny aperatng Insiructions, user manuals or treining maledals (colisciivaly, the
“Docizmentation’) bn the Jurisdiction while Customer s using the ES&S Equipment and Smaly poys
the epplicable annual ES&S Softwars Licanse, Maintanence and Support Feas set forth on Schedile
Al. The licensas altow such bena fido employees to use and copy the ESAS Software (in object
code only) and the Documentation, in the acurse of operaling the ES&S Equipment and solely for the
purposes of defining and conducting elactions end tabulatling and reposting election results in the
Jurisdiction,

2. Prohibited Uses, Customer shall not take any of the fallowing ections with raspedt to the
ESLS Softwara or tha Documentation:

a.  Reverse enginesr, decompile, disassemble, re-engineer or othemwise ¢reats, attampl to
create, or permit, ellow of assist others to create, the source codo or the structure! framework for part
or all of tho ES&S Software;

b.  Cause or permit any usa, display, loan, publication, transfer of possession, sublicansing
or ather digsernination of the ESES Saltwara or Documentaticn, in whele er in pan, 1o ar by any third
party without ES&S’ prior written consent; or

-3 Causa or panmil any changs to be made to the ES&S Scftware withoul ESSS pror
writtan cansent; or

d.  Allow a third party {o cause or penmil any copying, reproduction or printing of eny output
generated by the ESES Software {except firished ballets by balot printers seletted by Customar) In
which ES&S owns or claims any propriotary [ntellectual proparty rights (a.g., copyright, trademark,
patant pending of patent), including, but not Emited to, any ballot shalls or ballol coda stock,

3 Tha licensas granted In Section 1(b) shal commence upan the defivery of
the ESSS Sciwara described in Section 1(b) and shall contnue through **** (the “Irital Licanse
Term). Upon expiration of fhe nitial License Tem, the licences shal eutomatically renow for an
unbmiled number of successive ona-year pereds {each a "License Renewal Term’} upen the
payment by Customer of the anmuzl sefiware license and scftware maintenance and support fae s
set forth on tha fron! sida of this Agreement. ES&S may terminato either Ecense if Customer fails to
pay the consideration dua far, or breaches Sections 1(b), 2, or 8 with respoecd to, such licensa, Upon
tha termination of sither of the licenses granted in Soction 1(b) for ES3S Softwere or upon
Cusiomar's discontinuance of the usa of any ES&S Software, Customar shall Immediately retum such
ES4S Softwara and the refe'ed Decumentation {inciuding any and all coples therecf) lo ESES, or (if
recuostod by ES&S) destroy such ESAS Schware and Cocumentation end certify in waitlng to ES2S
1hat such gestruction has ocoured.

4. Updates During the Initie! Lieenss Term or any License Renewal Tem, ES&S may provide
new releases, upgrades or malntenance patches to fe ES&S Software, together wilh appropriate
Documentation ("Updates”), on a schedido defined by ES&S, Customner Is responsible for oblaining
eny upgradas ar purchases of Third Party ltems requirad to operate the Updates as woll as the cosl
of eny replacements, rotrofits or medifisations to the ES&S Equipmant which may ba necessary in
andar to operale the Updates, All Updatas shall ba desmed to bo ESES Software for purpases of this
Agreement upon delivery. Customsr may install the Updates in sccordance with ES&S'
recommended instructions or may request that ESAS Install the Updales. ESES may charge
Customer &1 its then-cumment rates to (i) instell the Updates; (1) train Customer an Updates, if such
training Is requested by Customer of (T} provide maintenance and supper on tho ESES Scfiwane
that Is reguired as a rasult of Customer's fallume {o imely or propesrly install an Updete. Customer
shall ba rasponsible for any caim, damagse, losy, judgmant, penalty, cost, amount pald In setlismenl
or fee which I3 caused by Cuslomers fadure to install and use the most recant Update provided to it
by ES8S. I Customsr proposes changes in the ES&S Software to ESSS, such proposals wil
become ESBS' property. ESS&S may, In its sele discretion, elect to maka ¢r nol to make such
changes without reference ar compensation to Customer or eny third parly. ES&5 represonts 10
Customer thal tho Updates will comply with &)l applicable state law requiremants at the time of
defivery. Customer shall ba rasponsible o ensure thet It has Installed and Is using only cerlfied
versions of ES8S Software In aceerdanca with eppiicable law. |n tho owonl thal any Updetes are
required cus to changos in atate 1aw, ESES reserves the right to chargs Customer for the following:

{  theioctal cost of any thirdparty items thet are required In onder 1o operle the Updates;

(5 the lotal cost of any replacaments, retrofits or medificatlons to the ES&S Equipment contracted
for harein that may bo develcped and offered by ESAS in order for such ES&S Equipment to remaln
comgliaet with epplicable laws end regudations; end

(B) Customers proata share of the cosls of dasigning, developing and/or certification by
applicable federal and stete authorities of such state mandated Updates,

Customer's pro-rata shere of the cosls induded under subsection (i) above shall ba delermined at
ihs Gma by diving the number of regisisred veters [n Custemer’s jurisdiction by the totel number of
registered voters in il countias in Custemer’s state (o which ES&S has sold and/or liconsed the
Equipment end/or Licensed Software purchased and leansed by Customer inder this Agreemant,
Customer shal pay ES&S the entire costs Incurmred for design, development and cattification of any
Updsla which is required dua o & changa In lecal law or is othorwise reguestod or roquired by
Customer.

5 H The Estmated Delivary Da‘es and First Election Use (If any) ast forth
on iho front sida of this Agreamani are esimates ard may only be ostabiished or revised, as
applcabln, by tha parties, in a wrilten emendment to this Agreemeni, bacause of delays In executing
this Agre L. ¢hang quested by Customer, product evallabiiity end other events. ES&S will
notify Customer of such revisions as soon as ESAS bacomes eware of such ravislons. Riek of loss

fer the ES&S Equipment and ESAS Software shall pass to Customer wien such items era detiverad
to Customsr's designated location. Upan transfer of risk of loss to Customer, Customer shall be
rasponsibla for oblaining and maintalning suffident casuelty Insurance on the ES&S Equipment end
E58S Sofware and shell name ESAS as an additional insured thereunder and, al ES&S’ requast,
shall dafiver written evidence thersof to ES&S untl all amounls payable lo ES&S under tis
Agreamont hava bean paitd by Custamer.

6. Wamnty,

a  ES&8 EquipmenESAS Soffyare, ESS warranis thal during the peried commencing
upon tha dafivery of the equipment and software lrough ***** (the “Warmanty Pariod"), it will repair or
replato any component of tha ESAS Equipment or ES&S Software which, while under nomnal use
and senvice: (i) fils to perform In sctordance with its Documantation in all meterled respects, of (i) is
dafective in malergl or workmanship. The Wamanty Perod will commence upon delivery. The
Wamrenty shall not Inttude the repair or replacement of any ES&S Equipment componants that are
consumed in the normal course of operating tho ES&S Equipment, Induding prnter dbbons, prnter
cartridges, paper rolls, bellerdes, remavable medla storage davices, PCMCIA cards or marking
davices. Any repalred or replaced item of ES&S Equipment or ES&S Software shall be warranted
only for tha unexplred term of the Warranty Period. All raplated componants of the ES3S Equipment
or ES&S Software will becms the propenty of ES&S. This wamanty is effective providad that (1)
Custamer notifies ES&5 within thrae (3) business days of the discovary of the f2hura of performancs
or defact and Is otherwise [n compliance with lis obligations hersunder, (1) the ES&S Equipment or
ES&S Softwane 10 be repaied or replaced has nol been repaired, changed, modified or altered
except as autherizad or approved by ES&S, (ll]) the ES&S Equipment or ESSS Softwere to be
repalred or replaced Is not damaged as a result of acddent, theft, vandglism, neglect, abusa, use
which is no! in rccondance with Instnuctions or specifications fumished by ES&S or causes beyond
tha reasonable control of ES&S or Customer, induding sets of God, fire, floods, riots, acts of war,
terrocism of insurreciion, govemment acls or orders; epidomics, pandemics or outbreak of
communicable disense; quarentines; na¥onal or regional emergencias, labor disputas, transportation
delays, govemments! regulations end wtlity or communication Interrupdons, and (V) Customer has
Instelled and (s using the modt recent updato provided to it by ES&S,  This waranty is void for any
units of equipment which: (i) have nol bean stored ar operated n & temperatura range acconding their
specificstions, {) hava bean saverely hendled so as to cause machanical dsmage to the unit, or (i)
have been opereted or handed In 8 manrar inconsistant with reascnable treatment of an efectronic
product Tho larms of past-weeranty license, maintanance and suppon are set lath en Exhibit A

b.  Exclusive RemedlesiDlacialmer, IN THE EVENT OF A BREACH OF SUBSECTION G(a),
ESAS' OBLIGATIONS, AS DESCRIBED IN SUCH SUBSECTION, ARE CUSTOMER'S SOLE AND
EXCLUSIVE REMEDIES. ES3S EXPRESSLY DISCLAIMS ALL WARRANTIES, WHETHER
EXPRESS OR IMPLIED, WHICH ARE NOT SPECIFICALLY SET FORTH [N THIS AGREEMENT,
INCLUDING, BUT NOT LIMITED TO, ANY IMPLIED WARRANTIES OF MERCHANTABILITY OR
FITNESS FOR A PARTICULAR PURPOSE, FURTHER, IN THE EVENT CUSTOMER DECLINES
ESAS' INSTALLATION AND ACCEPTANCE TESTING SERVICES OR IN ANY WAY AT ANY TIME
ALTERS, MODIFIES OR CHANGES ANY EQUIPMENT, SOFTWARE, THIRD PARTY ITEMS
ANDIOR NETWORK (COLLECTIVELY “SVSTEM") CONFIGURATIONS WHICH HAVE BEEN
PREVIOUSLY INSTALLED BY ESAS OR WHICH ARE OTHERWISE REQUIRED IN
ACCORDANCE WITH THE CERTIFIED VOTING SYSTEM CONFIGURATION, ALL WARRANTIES
OTHERWISE PROVIDED HEREUNDER WITH REPECT TO THE SYSTEM PURCHASED,
LEASED, RENTED AND/OR LICENSED UNDER THIS AGREEMENT SHALL BE VOID AND OF
NO FURTHER FORCE AND EFFECT.

7. Limitatton Of Liabilty, Neither panty shall ba liable for any Indrect, inddental, punitive,
amplary, specal or consequential camages of any kind whatsoover arising out of or refating to this
Agreemant, Nelther party shall be Uable for the ather party’s negligen! er wilfd misconduct ES&S'
total Gabiity to Customer arsing out of or relating to this Agresment shall not exceed the aggregate
amount to be pald to ES&S hersundor. By ontering inta Lhis Agreamen?, Customer agrees o accep!
respansihiity for (g) the selection of, uso of and rasulls obtained from any equipment, sofiware or
services not provided by ES&S end used with the ES2S Equipment of ES&S Softwars; or (b) user
ermars, voler emors or problems encoundered by eny individual in voting that ere not otherwise a resull
of the fallre of ESRS lo perform.  ESES shall not be Kable under this Agreoment for any claim,
damage, loss, judgment, penalty, cosl, amoun! paid in setlement or fee that Is caused by (y)
Customer's failure to imely or property tnstell and use the most recent update provided to it by ESSS
of (2) Customers election not to receive, or to terminete, the Hardware Maintanance Services ar the
ES&S Software Maintenance and Support.

8.  Pronrivtary Rights, Customer acknowiadges and agreas as follows:

ESES owns tho ESSS Sofiware, Bl Documentaion and training matenals provided by ES&S, the
design end configuration of ths ESAS Equipmant and the format, layoul, measurements, design and
&l oer technical information associated with the ballols 10 be used with the ES&S Equipment
Custamer has the right fo use the aforementioned items to the exten? specified in this Agreement.
ESAS also owns all patents, trademarks, copyrights, trade names and ather proprstary or inlelTectuzi
property I, or used In connection with, tho aforementioned ilems. The aforementioned items also
contain confidential and proprietary trade sacrets of ES8S that ero prolacted by lew end are of
subsientiel value 19 ESAS, Customer shall keep the ESSS Software and related Docurnentetion free
end clozr of all claims, fens and encumbrances and shall malntaln all copyright, tredemark, patent of
ather Infelectual or propristary rights notices that are set farth on the ESAS Equipment, Lhe ES3S
Software, the Documentalion, training maledsals and ballots Lhat ere provided, and &) permitied
coples of the loregoing.

9. Yemminatlon, This Agreament may ba terminatad, in writing, 8t any $me by either party if the
other party breaches any material provision hereof and does net cure such breach within 30 days
after [t roceives wiitien natification thereof from the non-breaching party.

10.  Disnutes,

a.  Paymeni of Undisputed Amounts, In the evert of a dispule beiween the parties
regerding (1} a product or servica for which payment has not yet been mada to ESES, (2) the amount
due ESLS for any product er sorvice, or (3) e dus date of eny payment, Customar shal
nevertheless pay o ES&S when duoe all undisputed emounts. Such paymen! shall not constitule a
waiver by Customer or ES&S of eny of its rights and remediss agalnst the other party.

b. Remodies for Past Pue Undisputed Pa g, If any undisputed payment to ES&ES
i$ past duo more then 30 doys, ES&S may suspend performance under this Agreement until such
emount [s pald. Any disputed of undsputed paymant not paid by Cuslomer to ESES when due shall
beer Interest from the duo date at a rate equal to the lesser of ong and one-nall pereent per manth of
the maximum smount permitted by applicable law for each manth or portion thereo! during which it
remaing unpgid.




11, Assigonment, Except inthe case of a rearganization of the assats or opamstions of ESES with
one or moro affitiates of ESAS or the sale, transfer or assignment of gl or substertialy all of the
essets of ESSS or any business opersfons thereof to 8 suecessor who has assested Hs Inient o
continve the epplicabla busingss of ESAS, neither party may assign er transfer ihis Agreement or
assign, subcontract or delogate any of [ts rghts, dutios or obligations hereunder without the prior
wiitian eonsent of tha ofhar parly herelo, such consent nol to be unreasonably withheld or
conditionad, nor unduiy delayad.

12.  Compliznco with baws, ES&S warants ta Customer thal, &t the time of dellvary, tho ESES
Equipment and ES&S Softiware sold and Coensed under this Agraement will comply with all applicable
requirements of fedaral and slate alection laws and regulations that ere mandslory and effoctive a3 of
the Effectve Date and wil have been centfied by the appropricte slaio outherities for use [n
Customer's stata. The ESAS Equipment and ESES Sofiware, inchxfing afl components will be
providad to Customer with a hardensd natwerk far tha election management software {'EMS”), in
&coafdancg with the puldelings of the United States Election Assistanca Commission. Chring the
Tem of this Agreement, in tha event Customer falls o maintain EMS In the hardened natwark or
alows eny [ntemal or extamal accosa to the hardened network, Customer agrees Lo indemnify and
ho!d hermiess ESAS from end egeinst e.ny and oll cialms, damagss. (osses, fens, obligatons,
Gabiitios, jdgments, assessed damages, costs, expenses (induding reasonshle attomey's fees) and
mmmmmdwmmmm&wammmmmahmmmmmr

13, Votien Systom Reviews, In ho ovent that tha Jurisdiction of the Sisto nquine any futuro
ceviews of examinations ("Reviews?) of cwTent of previous varsions of state-certified ESAS voling
Ssystems or componants thereof thal eno not otherwise roquired as a result of any changas of
modifications voluntadily made by ES8S to the ES&S Software and/ar ES&S Equipment licensed and
sold heroundor, Custemar shall bo responsibie for

(i) Customar's pro-rata sharo of such Review costs;

(M) Customer's pro-rata gharo of the costs of dasigning, devaloping, manufecturing endlor certification
by eppicehio fademl and stale authorities of any mandeted madifications to the ES35 Equipment
andlor ESES Software that may result from such Reviews; and

(i) o total cost of any third-party ltems that are required [n order for the ES&S Equipment andior
ES&S Softwar to satisty any new requirements resulting from such Rewviews In ordar to remaln

Customers pro-rain share o the costs Induded under subsections 13(l) end 13{lii) ebove shal be
¢atermined al the tme by dividing the number of reglstered volers in Customer's jurisdiction by (he
totel momber of registered voters In al countios in Customear's state to which ESES has scld andior
Geensod tha ES&ES Equipment end/or ESES Softwere purchased end Ecansed by Customer under
s Agreemaent.

14, Entle Agrpement, This Agreement, including all exhibiis hereto, shall be binding upen and
truzre to tha benattt of the parties end thelr respective reprasantatives, successors and aasigns, This
Agreemnt including efl Exhibits hereto, contalns the anllre egmement of the parﬂss with respect to

tha subjpct matter hereof and shall supersedo and replace eny and all other prder or
conlemporanecus discussions, negotafons, agreements or understendings between the partes,
whather written or cral, regarding tha subject matier hereof. Any provisien of any purchase ender,
farm or other egreement which conflicts with or fa [n eddition ko tho provisiona of this Agreement shall
be of no fores or effect In the evant of any conflict batwean a provision corained In en Exhiblt to this
Agreement and thasa Gangral Tesms, the provialon conleined |n the Exhibil shall eontrol. No weiver,
emandment or modification of eny proviston of this Agreement shall be effaclive uniess in writing and
signad by the party agalnsl whom sueh walvar, amendment o medificaion Is sought to be anforcad.
Ko consanl by either party to, or walver of, a breach by cither party shell constitute a cansenl to or
waiver of any other diffarsnt or subsequent braach by alther party. This Agreement shall ba govemed
by end construed in eecordance with the laws of tha State In which the Customsr rasldas, withou
reerd 1o Its conflicis of laws principles. The partios agree thal venuns (or any disputo or causo of
acfion exdsing aut of er related ta s Agreemant shell b In the siatle and fodzral counts of the United
Stztes located in the State In which tho Customer residaes. ES&S (3 providing equipment, software
and services to Customer as an independent contractor, and shall nat be deemed to ba a “state
gctor” for purposes of 42 U.S.C. § 1583, ES4S may engage subcontrattors t provide cenain of the
equipment, softwara or garnvicas, bt shall remaln fully responsitie for such parformance. The
provisions of Sections 1-4, &(b), 7. 8, 10{b), 11-14 these General Terms shall survive the termination
of this Agreement, to the exdan? epplicatie.



EXHIBIT.A
HARDWARE MAINTENANCE AND SOFTWARE LICENSE, MAINTENANCE AND SUPPORT
SERVICES
{POST-WARRANTY PERIOD)

ARTICLE |
GENERAL

1. Term; Termination. This Exhibit A for Hardware Maintenance and Software License,
Maintenance and Support Services shall be in effect for the coverage period as described in Schedule A1
{the “Initial Term®). Upon expiration of the Initial Term, this Exhibit A shall automatically renew for an
unlimited number of successive One-Year Periods (each a “Renewal Period”) until this Exhibit A is
terminated by the first to occur of (a) either party's written election not to renew, which shall be delivered
to the other party at least thirty (30) days prior to the end of the Initial Term or any Renewal Period, as
applicable, (b) the date which is thiry (30) days after either party notifies the other that it has materially
breached this Exhibit A, if the breaching party fails to cure such breach (except for a breach pursuant to
subsection (e), which will require no notice), (c) the date which is thirty (30) days after ES&S notifies
Customer that it is no longer able to procure replacement parts that may be needed in order to perform
the Hardware Maintenance Services contemplated hereunder, (d) the date on which the Equipment or
firmware installed thereon is no longer certified by federal and/or state authorities for use in Customer's
jurisdiction, or () the date which is thirty (30) days after Customer fails to pay any amount due to ES&S
under this Exhibit A. The termination of this Exhibit A shall not relieve Customer of its liability to pay any
amounts due to ES&S hereunder and shall only entitle Customer to a prorated refund of any fees already
paid to ES&S in the event that this is Exhibit A is terminated pursuant to subsection 1(c) or 1(d) above.

2. Fees. In consideration for ES&S' agreement to provide Hardware Maintenance and
Software License, Maintenance and Support Services under this Exhibit A, Customer shall pay to ES&S
the Hardware Maintenance and Software License, Maintenance and Support Fees set forth on Schedule
A1 for the Initial Term. The Hardware Maintenance and Software License, Maintenance and Suppont
Fees for the Initial Term are due as set forth on Schedule A1, ES&S may increase the Hardware
Maintenance and Software License, Maintenance and Support Fees for 2 Renewal Period by not more
than 5% of the amount of the most recent Fees paid by Customer. All fees for any Renewal Pericd shall
be due and payable no later than thirty (30) days prior to the beginning of such Renewal Period. The
Software License, Maintenance and Support Fee shall be comprised of (i) a fee for the Software License,
Maintenance and Support provided for the ES&S Firmware, and (ii) a fee for the Software License,
Maintenance and Support provided for all other ES&S Software, and shall be in addition to any fees or
charges separately referred to in any Section of this Exhibit A. If Customer elects to receive Software
License, Maintenance and Support for an Add-On or New Product during the Initial Term or any Renewal
Period thereof, ES&S will charge an incremental Software License, Maintenance and Support Fee for
such services.

ARTICLEHl
HARDWARE
1. Malntenance Services. The Hardware Maintenance Services to be provided to

Customer under this Agreement for the ES&S equipment set forth on Schedule A1 (the “Products”) shall
be subject to the following terms and conditions:

a Routine Maintenance Services, An ES&S Representative shall provide such
services as may be necessary to keep the Products working in accordance with their
Documentation, normal wear and tear excepted ("Normal Working Condition”). The services
provided by ES&S pursuant to this Subsection 1(a) are referred to herein as “Routine
Maintenance Services. Routine Maintenance Services shall be provided once each Twelve
(12) Months during the Initial Term or any Renewal Period thereof. Generally, Routine
Maintenance Services shall include cleaning, lubrication, diagnostic check, and calibration




services. The Routine Maintenance Services shall not include the repair or replacement of
any ES&S Equipment components that are consumed in the normal course of operating the
Equipment, including, but not limited to, printer ribbons, printer cartridges, paper rolls,
batteries, removable media storage devices, PCMCIA cards or marking devices. Customer
may request that Routine Maintenance Services be performed more than once during the
Initial Term or any Renewal Period. Any such request shall be made at least sixty (60) days
before the Routine Maintenance Services are desired. The per-unit fee for such additional
Routine Maintenance Services is set forth on Schedule A1 and shall be due within thirty (30)
days after invoice date. ES&S will schedule the Routine Maintenance Services with
Customer. The Routine Maintenance Services will be provided at Customer's Designated
Location. Customer’s “Designated Location” shall mean Customer's owned or leased facility at
which Customer desires ES&S to perform the Hardware Maintenance Services.

b. Repair Services.

i. Defects Under Normal Use and Service. If a defect or malfunction
occurs in any Product while it is under normal use and service, Customer shall
promptly notify ES&S, and ES&S shall use reasonable efforts to restore the item to
Normal Working Condition as scon as practicable. The services provided by ES&S
pursuant to this Subsection 1(b)(i) are referred to herein as “Repair Services’. ES&S
will perform Repair Services in conjunction with a Routine Maintenance Service event
at the Customer's Designated Location.

i, Defects Due to Customer Actions or Omissions. !f a defect or
malfunction occurs in any Product as a result of (1) repairs, changes, medifications or
alterations not authorized or approved by ES&S, (2) accident, theft, vandalism, neglect,
abuse or use that is not in accordance with instructions or specifications furnished by
ES&S or (3) causes beyond the reasonable control of ES&S or Customer, including
acts of God, fire, floods, riots, acts of war, terrorism or insurrection, government acts or
orders; epidemics, pandemics or outbreak of communicable disease; quarantines,
national or regional emergencies, labor disputes, transportation delays, governmental
regulations and utility or communication interruptions, rodent infestation, or if Customer
does not notify ES&S within 72 hours after it knows of the defect or malfunction,
Customer shall pay ES&S for the Repair Services at ES&S' then-cumrent rates, as well
as for the cost of all parts used in connection with such Repair Services.

ifi. Timing. The date(s) on which any Repair Services shall be provided
shall be mutually agreed upon by ES&S and Customer. If Customer requires ES&S to
provide “emergency” Repair Services (which shall be defined as Repair Services that
are provided by ES&S within 48 hours after Customer notifies ES&S of the need
therefore), and such emergency Repair Services are not needed as a result of an
action, error or omission by ES&S, Customer shall pay a surcharge, as set forth on
Schedule A1,

iv. Loaner Unit. At Customer's request and if such product is available,
ES&S shall use reasonable efforts to promptly make available to Customer a product
that is the same as, or substantially similar to, the Product for which Repair Services
are being performed (a “Loaner Unit). [f the Repair Services are being performed
pursuant to Subsection 1(b)({ii) above, Customer shall pay ES&S for the use of the
Loaner Unit at ES&S’ then-current rates including the cost of shipping.

c. Exclusions. ES&S has no obligation under this Agreement to (i) assume the
cbligations under any existing or expired warranty for a Third Party ltem; (ii) repair or replace
Product components that are consumed in the normal course of operating the Product,
including, but not limited to, printer ribbons, printer cartridges, paper rolls, batteries, removable
media storage devices, PCMCIA cards or marking devices, or (iil) repair any Product from



which the serial number has been removed or aitered. In addition, ES&S may, at any time in
its discretion, determine that any Product is no longer fit for Hardware Maintenance Services
because it is in such poor condition that it cannot practically be restored to Normal Working
Condition, or cannot be restored to Normal Working Condition at an expense that is less than
the then-current value of the Product. If such a determination is made, ES&S shall no longer
be required to provide Hardware Maintenance Services for such Product. ES&S shall also
refund to Customer an amount equal to (1) that portion of the most recent fee paid for
Hardware Maintenance Services that is aftributable to such Product, multiplied by (2) a
fraction, the numerator of which is the remaining number of days in the respective period
within the Initial Term or Renewal Period for which such fee was paid and the denominator of
which is the total number of days in the respective period within such Initial Term or Renewal
Period.

d. Sole Provider; Access. Customer shall not permit any individual other than
an ES&S Representative to provide maintenance or repairs with respect to the Products for so
long as the Initial Term or any Renewal Period Is in effect. Customer shall provide ES&S
Representatives with all information necessary to enable them to provide Hardware
Maintenance Services. Customer shall likewise provide full access to the Products and
adequate working space for all Hardware Maintenance Services performed at its Designated
Location, including sufficient heat, lights, ventilation, electric current and outlets.

e. Environmental Conditions. Products should be stored in a clean, dry and
secure environment. During the storage and operation of the Products, the temperature and
moisture ranges should be maintained in accordance with the Products’ Documentation.

f Reinstatement of Hardware Maintenance Services; Inspection. If the
Initial Term or any Renewal Period thereof expires without being renewed, Customer may

thereafter resume receiving Hardware Maintenance Services upon (a) notification to ES&S
and (b) the granting to ES&S of access to the Products. ES&S requires Customer to allow it
to inspect such Products before it provides any Hardware Maintenance Services. The
purpose of such inspection shall be to determine whether or not the Products are in Normal
Working Condition. The cost of such inspection will be at ES&S' then current rates and shall
be due from Customer within thirty (30) days of its receipt of ES&S’ invaice therefore. If any of
the Products is not in Normal Working Condition, ES&S, at the option of Customer, (i) shall
provide such repairs and replacements as it deems reasonable and necessary to restore such
item to Normal Working Condition, at Customer’s expense with respect to the cost of any labor
(charged at ES&S' then current rates) and parts used in such repairs or replacements, or (i)
shall not provide any Hardware Malntenance Services with respect to such Product(s).

ARTICLE Il
SOFTWARE LICENSE, MAINTENANCE AND SUPPORT SERVICES

1. License and Services Provided. ES&S shali provide license, maintenance and support
services (“Software License, Maintenance and Support®) for the ES&S Sofiware and ES&S Firmware
(collectively, “ES&S Software”), to allow Customer to continue to license and use the software in
accordance with the license terms set forth in Sections 24 of the General Terms as well as to enable it to
perform in accordance with its Documentation in all material respects, and to cure any defect in material
or workmanship. The specific Software License, Maintenance and Support services provided by ES&S
and each party's obligations with respect to such services are set forth on Schedule A1.

2. Updates. During the Initial Term and any Renewal Period thereof, ES&S may continue
to provide Updates in accordance with the terms of Seclion 5 of the General Tems. In the event
Customer requests that ES&S install ES&S Firmware Updates in accordance with Section & of the
Genera! Terms, ES&S shall install such ES&S Firmware Updates in conjunction with a scheduled Routine
Maintenance Services event provided Customer is subscribing to and has paid for ES&S' hardware
maintenance services which include Routine Maintenance Services. Customer shall pay ES&S to install



all ES&S Fimware Updates which are requested to be installed outside of a scheduled Routine
Maintenance Services event or in the event the Customer has not subscribed to ES&S’ hardware
maintenance services which include Routine Maintenance Services. Notwithstanding the foregoing,
Customer shall pay ES&S to install all election management software Updates.

3. Conditions. ES&S shall not provide Software License, Maintenance and Support for any
item of ES&S Software if such item requires such services as a result of (a) repairs, changes,
modifications or alterations not authorized or approved by ES&S, (b) accident, theft, vandalism, neglect,
abuse or use that is not in accordance with instructions or specifications funished by ES&S, (c) causes
beyond the reasonable control of ES&S or Customer, including acts of God, fire, floods, riots, acts of war,
terrorism or insurrection, government acts or orders; epidemics, pandemics or outbreak of communicable
disease; quarantines; national or regional emergencies, labor disputes, fransportation delays,
governmental regulations and utility or communication interruptions, (d) Customer's failure to timely and
properly install and use the most recent update provided to it by ES&S, or (e) Customer’s failure to notify
ES&S within three (3) business days after Customer knows of the need for such services. Any such
Software License, Maintenance and Support shall be provided at the fees to be agreed upon by the
parties if and when the need for such Software License, Maintenance and Support arises. Replacement
versions of Software requested by Customer as a result of items set forth in this Section 3 or as a result of
Customer’s actions or inactions shall be billable to Customer at ES&S’ then current rates.

4. Propristary Rights. ES&S shall own the entire right, title and interest in and to all
corrections, programs, information and work product conceived, created or developed, alone or with
Customer or others, as a result of or related to the performance of this Exhibit A, including all proprietary
rights therein or based thereon. Subject to the payment of all Software License, Maintenance and
Support Fees, ES&S hereby grants to Customer a non-exclusive license to use that portion of such
corrections, programs, information and work product that ES&S actually delivers to Customer pursuant to
this Exhibit A. All licensed items shall be deemed to be ES&S Software for purposes of this Exhibit A.
Except and to the extent expressly provided herein, ES&S does not grant to Customer any right, license,
or other proprietary right, express or implled, in or to any corrections, programs, information, or work
product covered by this Exhibit A.

5. Reinstatement of Software License, Maintenance and Support. If the Initial Term or
any Renewal Period thereof expires without being renewed, Customer may thereafter receive a Software
License and resume receiving Software Maintenance and Support upon (a) nofification to ES&S, (b)
payment of all fees, which would have been due to ES&S had the Initial Term or any Renewal Period not
expired, and (c) the granting to ES&S of access to the ES&S Software, so that ES&S may analyze it and
perform such maintenance as may be necessary before resuming the Software License, Maintenance
and Support services.




Schedule A1
Pricing Summa

Summary:
' Description Refer To Amount
. ES&S Hardware Maintenance
ES&S Hardware Maintenance Fees Description and Fees Below $7,125.00
ES&S Firmware License,
ES&S Firmware License, Maintenance and Support Fees | Maintenance and Support $1,950.00
Description and Fees Below
Total Maintenance Fees for the Initial Term: $9,075.00

Payment Terms:

£S&S shall [nvoice Customer annually for each year of the Initial Term. Payment is due before the start of

each period within the Initial Term.

Terms & Conditions:

Note 1: Any applicable state and local taxes.are not included, and are the responsibility of Customer.




ES&S HARDWARE MAINTENANCE DESCRIPTION AND FEES

Initial Term: Expiration of the Warranty Period through the third anniversary thereof

Annual .
Qty Description Coverage Period Maintenance ng:;nlt:'.}.i'::r
Fee Per Unit

5 | Model 100 Scanner Year 1 $195.00 $975.00
5 | AutoMARK Vofer Assist Terminal Year 1 $280.00 $1,400.00
Total Maintenance Fees for Year 1 $2,375.00

5 | Model 100 Scanner Year 2 $195.00 $975.00
5 | AutoMARK Voter Assist Terminal Year 2 $280.00 $1,400.00
Total Maintenance Fees for Year 2 $2,375.00

5 | Mode! 100 Scanner Year 3 $195.00 $975.00
§ | AutoMARK Voter Assist Terminal Year 3 $280.00 $1,400.00
Total Maintenance Fees for Year 3 $2,375.00
Total Hardware Maintenance Fees for the Initial Term $7,125.00

Note 1: The Per-Unit Fees if Customer requests more than one Routine Maintenance visit in a 12-
month period shall be 55% of the then current maintenance fee per unit.

Note 2: Surcharge for Emergency Repair Services shall be the daily maintenance service rate in
effect at the time such service is requested.

Note 3: Customer's Designated Location: Pancla County, Texas
Note 4: The Per Unit Surcharge for performance of Routine Maintenance visit at more than one
Customer Designated Location shall be $25.00 per unit for all units located at second or more

locations.

Hardware Maintenance Services Provided by ES&S Under this Schedule A1

1. Telephone Support.

2. Issue Resolution.

3. Technical Bulletins will be available through Customer's ES&S Web-based portal.
4. Routine Maintenance Services.

» Onsite scheduled maintenance inspection per Article II, Section 1(a). The
Inspection includes:

o Service performed by an ES&S trained and certified technician.




o Performance of factory approved diagnostics on the unit, identifying and
making adjustments where necessary as indicated by the testing.

o Replacement of womn or defective parts with new or remanufactured
federally and state certified parts.

o Conducting a final test to verify that the unit is working according to
manufacturer's specifications.

o Use of a checklist tailored for each piece of ES&S Equipment.
5. Repair Services.
¢ Customer will receive coverage for interim repair calls.

o Interim repair calls may be provided during a scheduled Routine
Maintenance Services event or scheduled in conjunction with other
service work being performed in close proximity to Customer’s location if
such repairs are not election critical.

o A Product may be sent to ES&S' Depot location for repairs at a time to
be mutually agreed upon by ES&S and Customer.

6. Priority Services.

e Customer has acgess to the ES&S Help Desk for assistance.
s The customer receives priority on service calls.

» The customer receives priority on response time.

s The customer receives priority on cerified ES&S parts inventory.

Note: Except for those Hardware Maintenance Services specifically set forth herein, ES&S is under no
obligation and shall not provide other Hardware Maintenance Services to the Customer unless previously
agreed upon in writing by the parties.



ES&S SOFTWARE LICENSE, MAINTENANCE AND SUPPORT DESCRIPTION AND FEES

FIRMWARE

Initial Term: Expiration of the Warranty Period through the third anniversary thereof

Listed below are the Hardware Products and Fees for which Firmware License, Maintenance and Support

will be provided:

- Annual . .
. . Firmware License,
Qty Description Coverage Period Flrrr_|ware License, Maintenance and
WMaintenance and Support Fee In Total
Support Fee Per Unit pp
Mcdel 100 Scanner Year 1 $65.00 $325.00
5 | AutoMARK Voter Assist Terminal Year 1 $65.00 $325.00
Total License, Maintenance and Support Fees for Year 1 $650.00
5 | Model 100 Scanner Year 2 $65.00 $325.00
AutoMARK Voter Assist Terminal Year 2 $65.00 $325.00
Total License, Maintenance and Support Fees for Year 2 $650.00
Model 100 Scanner Year 3 $65.00 $325.00
5 | AutoMARK Voter Assist Terminal Year 3 $65.00 $325.00
Total License, Maintenance and Support Fees for Year 3 $650.00
Total Firmware License, Maintenance and Support Fees for the Initial Term $1,950.00

Software License, Maintenance and Support Services Provided by ES&S under the Agreement

1. Telephone Support.

2. Issue Resoiution.

3. Technical Bulletins will be available through Customer's ES&S Web-based portal,
Note: Except for those Software License, Maintenance and Support services specifically set forth herein,
ES&S is under no obligation and shall not provide other Sofiware License, Maintenance and Support

services to the Customer unless previously agreed upon by the parties.

Software License, Maintenance and Support and Hardware Maintenance and Support Services —
Customer Responsibilities

1. Customer shall have completed a full software training session for each product selected.

+ Customer shall have completed training at a proficiency level to successfully use
the hardware (firmware) and software products.

e Customer shall have the ability to install firmware and application software and
make changes to date and time settings.




10.

» Customer shall have the ability to change consumable items. Any other changes
made by the customer must be pre-approved in writing by ES&S.

Customer shall have reviewed a complete set of User Manuals.

Customer shall be responsible for the installation and integration of any third-party hardware
or software application or system purchased by the Customer, unless otherwise agreed upon,
in writing, by the parties.

Customer shall be responsible for data extraction from Customer voter registration system.

Customer shall be responsible for implementation of any security protecols physical, network
or otherwise which are necessary for the proper operation of the ES&S Equipment and ES&S
Software.

Customer shall be responsible for the acceptance of the Equipment and Software, unless
otherwise agreed upon, in writing, by the parties.

Customer shall be responsible for the design, layout, set up, administration, maintenance or
cannectivity of the Customer's network.

Customer shall be responsible for the resolution of any errors associated with the Customer's
network or other hardware and software not purchased or recommended by ES&S and not
otherwise identified in the User Guides as part of ES&S' Equipment and Software.

Customer shall be responsible for all costs associated with diagnosing ballot printing
problems resulting from the use of non-ES&S Ballot Partner Printers ballots.

Customer shall be responsible for the payment of additional or replacement Software CDs or
DVDs requested by Customer. The price for such additional or replacement Software CDs or
DVDs shall be at ES&S’ then current rates.



